
Consolidated Debtors' respective corporate and other legal identities shall remain intact, except 

as otherwise specified in the Plan. The obligations of the Debtors who are pames to the Exit 

Credit Facility shall be their joint and several obligations, with each Debtor named therein as a 

guarantor waiving all suretyship defenses. 

15. Notwithstanding any provision of the Plan or this Ordcr, the holders of Allowed 

Claims against the Consolidated Debtors shall be entitled to a single satisfaction of such Claims. 

If the holder of an Allowed Claim against one Consolidated Debtor asserts an identical Claim 

against another Consolidated Debtor@), then such identical Claim against the other Consolidated 

Debtor(s) shall be disallowed. Nothing in this paragraph shall be construed as modifying or 

othmvise affecting the terms and conditions of the Enron Settlement Agreement. 

16. The Consolidated Debtors shall not be responsible for the satisfaction of any 

Allowed Non-Indemnifiable Claims against EOTT GP, and the holders of such claims shall not 

be entitled to any Distributions tkom the Consolidated Debtors or their respective Estates. 

Exccpt as otherwise expressly provided for in the Plan, Allowed Non-Inhi f iab le  Claims shall 

be satisfied solely by EOTT GP andlor its Estate. 

V. Miscellaneous Confirmation Provisions 

17. All actions not otherwise previously approved by the Court that the Debtors took 

or effectuated (i) during the pendency of Bankruptcy Case, (ii) in the administration of the 

Banlauptcy Case, or (iii) in the formulation, negohation, prosecution. or implementation of the 

Plan are ratified and approved. 

18. This Coafirmation Order is in recordable fonn, and shall be accepted by any 

filing or recording officer or authority of any applicable governmental unit for filing and 



recording purposes without further or additional orders, certifications, or other supporting 

documents. 

19. The Debtors and any other Person having duties or responsibilities under the Plan 

or this Confirmation Order, and their respective directors, officers, general partners, agents, 

bustees, representatives, and attorneys arc specifically authorized, empowered, and directed to 

take any and all actions necessary or appropriate to implement, effectuate, and consummate the 

Plan, the Plan Docummts, the Exit Facility, or the terms of this Order and the transacti O m  

respectively contemplated in those documents, all in accordance with the terms of the Plan and 

this Order. 

20. Pursuant to 11 U.S.C. 5 1146(c), the issuance, transfer, or exchange of notes or 

equity securities (including the New Notes and New LLC Units) under the Plan, the d o n  of 

any mortgage, deed of inst, or other security interest, the making or assignment of any lease or 

sublease, or the making or delivery of any deed or other instnunent of transfer under. in 

furtherance of, or in connection with the Plan or the Exit Credit Facility (including any deeds, 

bills of sale, or assignments executed in connection with any of the transactions contemplated 

under the Plan), shall not be subject to any stamp, real estate transfer, mortgage recordin& or 

other similar tax. 

21. To the extent that, under applicable nonbankruptcy law, any of the actions 

contemplated in the Plan would otherwise require the consent or approval of the holders of 

Equity Interests in the Debtors, or directors, managing mcmbcrs, or partners (as applicable), this 

Order shall constitute such consent or approval, and such actions shall be, and arc deemed to 

have bem, taken by unanimous action of the holders of Equity Interests in the Debtors, or 
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directors, managing membcrs, or partners (as applicable). 

22. The undertakings and obligations of the Debtors pursuant to the Plan, including, 

without limitation, their undertakings and/or obligations to make distributions to the holdm of 

Senior Notes, the holders of Allowed Claims, or any other parry, shall be exempt, pursuant to 1 1 

U.S.C. 5 1145, from Section 5 of the Securities Act of 1933 and from any and all federal, state. 

or local laws requiring the registration of securities. 

23. The Court shall retain full jurisdiction of this Bankruptcy Case and Estate 

Property until entry of a Final Dccm, at which time the Court shall retain jurisdiction over this 

Bankruptcy Case pursuant to the provisions of the Plan. 

24. The Debtors shall, within five (5) business days after the Effective Date, issue a 

Notice of Plan Confirmation and Occurrence of Effective Date, to be smcd  on all Creditors and 

interestholders and posted at www.havnesboone.com. The Notice of Plan Confinnation 

shall inform creditors and parties in intnrst of (i) the confirmation of the Plan, (ii) the various 

bar dates in the Plan, and (iii) the Effective Date of the Plan. 

25. Pursuant to 11 U.S.C. $8 1123(a) and 1142(a), the provisions of this Order, the 

plan, the Plan Documents, all other agreements and documents execured and delivered pursuant 

to the Plan shall apply and be enforceable notwithstanding any othmvise applicable 

non-bankruptcy law. 

26. The Lenders have acted in good faith in negotiations with the Debtors concerning 

the terms and conditions of the &it Credit Facility, and arc therefore entitled to the protections 

of 1 1  U.S.C. 5 364(e). The terms of the Exit Credit Facility arc fair and reasonable and reflect 

the Debtors' exercise of prudent business judgment consistent with their fiduciary duties. Tk 

http://www.havnesboone.com


extensions of credit under the Exit Credit Facility are supported by reasonably equivalent value 

and fair consideration and have been negotiated in good faith and at arm’s  length by the parries 

thereto. If any or all of the provisions of this Order are modified, amended, or vacated by a 

subsequent order of this or any other court, no such modification, amendment, or vacation shall 

affect the validity, enforceability, p e r f d o n  or priority of the Debtors’ obligations under the Exit 

Credit Facility or of the liens and security interests provided for or authorized in this Order to 

secure such obligations. 

27. The granting or existence of liens or security interests created by, incorporated in, 

or otherwise existing under the Plan or the Exit Credit Facility are transfers of interests in 

property that are authorized by the Plan, this Order, and 11 U.S.C. $5 364 and 1123. Except as 

othcnvise provided in the Plan or this Order, no holder of a Lien, security interest, or other 

encumbrance that is junior, pari passu, or senior to the liens, security interests, or encumbrances 

granted to the Lenders under the Plan or the Exit Credit Facility, and no person or entity whose 

consent would otherwise be required for the granting thereof, may declare any default, accelerate 

any payment, repossess or foreclose on collateral, or othawise exercise any right that is adverse 

to the Debtors or Reorganized Debtors, which default, acceleration, repossession, foreclosure, or 

other right is based in whole or in part on the granting of such lien, security interest, or 

encumbrance. 

28. The granting of liens or security interests in leases pertaining to real property 

under the Plan and the Exit Credit Facility arc transfers of intmst in propnty that arc authorized 

by the Plan, this Order, and 11 U.S.C. §§ 364 and 1123. No holder of a real property lease may 

declare any default, accelerate any payment, repossess p r o m ,  or otherwise exercise any right 
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that is adverse to the Debtors or Reorganized Debtors, which default, acceleration, repossession, 

or other right is based in whole or in part on the granting of such liens or sccurity interrsts or the 

transfer of any leasehold rights followmg an event of default, which mnsfer o c c m d  as a result 

of a foreclosure or transfer in lieu of foreclosure. NO statutory or contractual landlord‘s lien or 

any lessor shall be senior in priority to the liens granted to the Lenders under the Exit Credit 

Facility. 

29. The provisions of this Order shall not supersede the provisions of the Final Orda 

0 Authorizing Secured Postpetition Financing on a Superpriority Basis pursuant to 1 1 U.S.C. 80 

364 and 5070) and @) Granting Relief h m  the Automatic Stay pursuant to 11 U.S.C. 8 361 

entered by the Court on October 24, 2002 (the “Final DIP Order”), and all pvisions of such 

order remain in full force and effect and arc incorporated herein for all purposes. The 

“Postpetition Liens” granted and provided for in the Final DIP Order remain in full fora and 

effect, with the same perfection and priority (subject to paragraph 30 below) as provided in such 

order, to secure the Exit Credit Facility and the obligations of the Debtors thereunder. The same 

perfection and priority is ordered and established by operation of law for the lims and security 

interests to be granted by the Debtors to secure the Exit Credit Facility under the mortgages, 

deeds of trust, security agreements and other financing documents authorized under this order, 

such that no additional steps need be taken to perfect such liens and security interests or to insure 

the priority thereof; the parties to the Exit Credit Facility arc, however, authorized to fnke any 

actions otherwise provided for under applicable law to establish or give public notice of such 

perfection and priority and arc granted relief &om the automatic stay in order to do SO. 

Receiving the benefits of the Postpetition Liens and of such other liens and senVity htrrests will 



not make any of the beneficiaries or holders thmof responsible for any of &e Debtors' ' 

obligations or liabilities with respect to the collateral subject thereto, including without limitation 

any obligations or liabilities for environmental rcmediation. The relative pnorities of the 

benefits of the Postpetition Liens and such other liens and security interests among the 

beneficiaries thereof will be as described in the Intercreditor and Security Agreement included in 

the Exit Credit Facility. 

30. The provisions of this Order shall not supersede the provisions of the order dated 

November 22,2002 approving the Enron Settlement Agrement 

3 1. Notwithstanding anything to the contrary in the Plan or this Order, nothing in the 

Plan nor this Order (i) releases or nullifies any environmental obligations under statutes or 

regulations to which the Reorganized Debtors (now operating with the addition of the newly 

formed EOTT Energy LLC) would be subject as the owners or operators of the pipelines and/or 

pipeline sites that the Debtors operate, just as if the Reorganized Debtors had not undergone a 

chapter 1 1 bankruptcy case, or (ii) impairs or restricts any governmental entivs ability to pursue 

environmental rights in a court of competent jurisdiction against any of the Reorganized Debtors 

and/or EOTT Energy Lu: as the owner(s) or operato&) of the pipelines or pipeline sites afta 

the Confirmation Date. 

32. Notwithstanding any provision of the Plan or the Exit Credit Facility, no lien, 

security interest, or other encumbrance granted to the lenders in the Exit Credit Facility shall be 

senior in priority to any ad valorem tax Lien arising under applicable state law that would, by 

operation of applicable non-bankruptcy law, otherwise be senior h priority to the liens, security 

interests, and encumbrances granted to secure the Exit Credit Facility. 
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33. Notwithstanding any provision of the Plan, this Order, or any Final Order entered 

by the Bankruptcy Court in this Bankruptcy Case, the bar date for Governmental Units to file 

pmES of claim in this Bankruptcy Case shall be the 180th day after the Petition Date. 

34. To the extent Anadarko E&P Company, LP (“Anadarko”) holds a Trade Partner 

S e d  Claim as defined in the Plan, the Debtors will maintain a letter of credit in an amount 

sufficient to fully secure Anadarko’s Trade Partner Secured Claim, if any, until September 30, 

2003. Nothing in the Plan or this Order shall be deemed to (i) expand or otherwise modify any 

rights or remedia the Debtors or Anadarko may have under the Irrevocable Standby Lmer of 

Credit Number S9703795 issued by Standard Chartered Bank or any other letter of credit posted 

by the Debtors in favor of Anadarko; (ii) affect any of the Debtors’ rights with mpcct to any 

Claim asserted by Anadarko, including the right to object to or otherwise challenge such Claim, 

or (iii) affect or modify the Debtors’ letter of credit obligations, if any, in connection with mdc 

purchases between the Debtors and Anadarko after the Effective Date, unless expressly agreed to 

otherwise by the Debtors and Anadarko. 

35. Notwithstanding anything in this Order or the Plan, the applicable Debtors’ 

obligations, if any, to Koch Iudustries, Inc.; Koch Pipeline Company, L.P.; andlor their a&liatw 

(collectively, “Koch”) arising under (a) the Purchase and Sale Agreement among Koch and 

certain of the Debtors dated September 1, 1998, (b) the Purchase and Sale Agreement among 

Koch and certain of the Debtors dated July 1, 1998, (c) the Crude Oil Supply & Terminalling 

Agreement dated Dcccmber 1, 1998, and (d) any other contracts or Written agreements among 

Koch and the Debtors or any one or more of them (collcctively, such agreements as amended 

h m  time to time arc referred to as the “Koch Agreements”) shall (i) not be treated as a Claim 



under the Plan and (ii) survive confirmation of the Plan and not be discharged, r~ltased, or 

otherwise affected by operation of this Order or the Plan. Likewise, nothing in this Order or the 

Plan shall release or discharge Koch from any obligation Koch may have to any Debtor under 

the Koch Agreements or otherwise modify any Debtor’s rights under the Koch Agreements. 

Nothing in this paragraph shall be construed as reviving any obligations between the Debtors and 

Koch that have previously expired. 

36. Subject to paragraph 35 of this order, the following proofs of claim filed by Koch 

arc withhwn in their entirety, and shall not be entitled to any distributions under the Plan: (i) 

Proof of Claim No. 7723 (unknown amount) filed by Koch Pipeline Company, L.P. (“Koch 

Pipeline”) against EOTT Encrgy Pipeline Limited Partnership; (ii) Proof of Claim No. 7724 

(unknown amount) filed by Koch Pipeline against EOTT Energy Operating Limited Partnership; 

(iii) Proof of Claim No. 7725 (unknown amount) filed by Koch Pipeline against EOTT Energy 

Pam~ers, L.P.; (iv) Proof of Claim No. 7726 (unknown amount) filed by Koch Oil Company, a 

division of Koch Industries, hc .  (“Koch Oil”) against EOTT Energy Pipeline Limited 

Partnership; (v) Proof of Claim No. 7727 (unknown amount) filed by Koch Oil against EOlT 

Energy Operating Limited Partnership; (vi) Proof of Claim No. 7728 (unknown amount) filed by 

Koch Oil against EOTT Energy Partners, L.P.; (Vii) Proof of Claim No. 9549 (unknown amount) 

filed by Koch Oil against EOTT Energy Operating Limited Partnership; (Viii) Proof of Claim 

No. 9550 (unknown amount) filed by Koch Pipcline against EO= Energy Pipeline Limited 

Partnership; (ix) Proof of Claim No. 9551 (unknown amount) filed by Koch Oil against EO‘IT 

Energy Pipeline Limited Partnership; and (x) Proof of Claim No. 9552 (unknowo amount) filed 

by Koch Pipeline against EOTT Energy Operating Limited Partnership. 
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37. The Debtors and the Pension Benefit Guaranty Corporation (“PBGC”) have 

consensually resolved PBGC’s proof% of claim and confirmation objection pursuant to a 

stipulation among the Debtors, PBGC, and the Enron Parties (the “PBGC Stipulation”), which is 

being filed for approval in the Enron bankruptcy case and is attached hereto as Erhibir C. The 

terms and conditions of the PBGC Stipulation are incorporated in this Order by refmnce. 

38. Notwithstanding any provision of the Plan or this Order, the Effective Date of the 

plan shall be the earlier of (i) March 1, 2003, or (ii) if the effectiveness of the Conf i i t i on  

Order is stayed as a result of a stay pending appeal or otherwise, the first day of the calendar 

month immediately following (a) the date on which the Confirmation Order is not stayed and @) 

all conditions to the effectiveness of the Plan have been satisfied or waived as provided in the 

Plan. 

39. Pursuant to section 6.4 of the Plan, the appointment and operation of any 

Committee shall terminate immediately on the Debtors’ making the initial Distributions to 

holdm of Allowed Class 5 Claims and holders of Allowed Convenience Claims. 



40. 

as follows: 

The definition of the term ‘Wew Notes” in the Glossary is amended in i s  entirety 

New Nores means an aggregate of $104 million in principal amount of 9% Senior 
Notes due 2009 issued by the applicable Debtors. Distributions of New Notes to 
the holders of Senior Notes will be issued pursuant to the New Indenture, the 
terms of which arc substantially described in the Tcnn Sheet for New Indenture 
attached BS Exhibit C to the Plan. The form of the New Indenture will be filed 
with the Bankruptcy Court as a Plan Document. The Distributions of New Notes 
to Class 5 Creditors other than the holders of Senior Notes will not be issued 
under the New Indenture, but will contain terms and conditions identical to those 
in the New Indenture. 

n 
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I 

Defined Tcnns atpched as Exbibit A to the Plan, unless the context otbwisc requires. Ita capitdid tam is not 
defined in either this Order or the Glossary of Dched Tnms, then it shall have Ihe meanins prrrcribed in the 
Banhuptcy Code or Baalrnrptcy Rules, whichever IS applicable. If there IS any direct conflict betwear the ~erms of 
the Plan and the terms of this Order, the t c n ~  of thia Order shall cmml. 
2 
bankruptcy cases, to the extent the context of such reference applies to a time paiod prior to the Effective Date, and 
shall be deemed to refer to the Debtors as rrorgpnized to the extent thc context of such reference applies to a time 
period on or after the Effective Datc. 

1 

ex~llltcd: (a) the Tcnn Loan Agncment m u g  EOTT Energy Opmting Limited Pummhip. EOTT Energy 
Canada Limited Partncrshlp. EOTT Energy Liquids, L.P., and EOTT Energy Pipeline Limited Parbmship, as 
borrowers (collectively, the 'T3orrowm"); EOTT Energy LLC and EOTT Energy Gtnerpl Pprmcr, L.L.C., as 
guarantors (collectiwly, the "Guarantors"); Lchrmro Commercial Papcr, Inc.. F d o n  Capital Putnas, L.P., 
Farallon Capital Institutional Partnas, L.P., Farallon Capital Institutional Partmrs L.P.. F a d o n  Capital 
Institutional Partners UI, L.P.. Tinicvm Parmap, L.P., High Yield PorttOlio. a Serief of Inmmc Trust, and AXP 
Variable Portfoho-Extra Irromc Fund. a Smes of AXP Variable Portfolio lncomc Scriu, Inc.. Drawbridge 
Investment Parmers LLC, and any other named lendas thcrcto, as 'Tenn Lenders"; and Lebman Brolhas Inc., as 
%cut for the T n m  Lcndcrs, (a) the Lettcr of credit Agramcnt m u g  the Borrowas, thc Charanton, ud Standud 
chanmd Bad& a banking institution orgnnized and existing under thc laws of England d Wales ("SCB"), u 
lender, letter of d i t  issuer, and agent; (c) the S d  Amended and Rcst.ted Commodities Repurchrc Agrremcnt 
by and m u g  Staadrrd Chartncd Trade Scrvices Corporation C'SCrSC"), SCB. aa wlLtml agent. md EO'IT 
Encrgy Opcnting Limited P@p C'EOTT OW'); (d) the Second Amended and Restated Receivables Purchase 
Agmmmt by and among SCTSC, SCB, as collateral agcnt and EOTT Om, (e) the Intercrcditor and Security 
Agmanmt by and among the Bormwers, the Gupranton, and the other pdCS to the &=going documCUtS; (0 an 
ovndraft facility by and m u g  one or more of the Debtors and SCB and its .fiiliater; (9) the C l ~ h g  Catifiute to 
be given by an executive officer of EOTT E m s y  LLC. and the ' S d t y  Schedule," ' 'D~sc~~Iuc sCbedul+" d 
other schedules attached thereto, and (a) the other documents and inshumcuts required to be delivered in c o d o n  

Cap i td id  tcnm not defined in this Order shall have the meanings pscribcd to tbem in the Glossuy of 

Refcrnws to the Debtors in this orda shall be deemed to refer to the Debtors in the a b o v e - r e f e d  

As used in this Order, "Exit Credit Facility" rcfm collectiwly to each of the foUowing, as ultimately 

with the f v i n g .  
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

I 

In re : Chapter11 

ENRON CORP, et ab : CUC NO. 01-16034 (AJG) 

: Jointly Adminlrtercd 
Debtors. 

I 

STIPULATIONAND ORDERRECARDINGEOTT CHAPTER11 
PROCEEDINGS AND SETnEMENT AMONG THE ENRON PARTIES, TBE 

Fom p ARms.ANDTIlE -- 0 

WHEREAS, commencing on Decanba 2.2001 (the “Petition Date”) and 

subsequently, E m n  Cop.  and Catain of ita &lilted entities (collcctively. the 

"Debtors") each filed a voluntary paition for relief under cheptcr 11 of title 1 1  of the 

United States Code (the “Banlauptcy Code”). The Debtom chsptn 11 CMCS have bacn 

procedurally consolidated for admbima ‘vc purposes. 

WHEREAS, OD Dcccmba 12. 2001, the United States Tnwtcc for the 

Southun District of New York (the “US TNstCc”) appoioted a statutory committee of 

unsecracd d t o m  (the‘CommittCc“). 

WHEREAS. on or about November 4,2002, Enron colp. (“E“‘). Enron 

North America Cap. (“A”). Enron Energy Services, Inc. (“EESI“). and Ennm OU 

Liquids, Inc. (“EGLI”), as debtom and debtors-in-possession filed a motion seeking entry 

of an order purrrunt to Rule9019 of the Federal Ruled of BPnlrmpky Procedure 

approving a settlement and mutual releas (the “EOTT Sdtlunent”) by and among ENE, 

ENA. EESI, EGU Enron Pipeline Services Company (”EPSC”), and EOP Fuclr 



Company (UEGPFC”) (collectively, the ”Enmn Pdes”) ,  on the om hand, and EOTT’ 

Energy Paztnas, L.P. (the ’Partnership”), EOTT Energy Gorp. (“Eon GP”), EOTT 

Energy General Partna. LLC, EO= Enerw Pipeline Limited Partnership, EOTT Energy 

Operating Limited Pmcrship. and EOTT Energy Canada Limited Partnership, E m  

Energy Liquids. LP., E m  Energy Finance COT.. as debtors and debtors-in-podon. 

md EOTT Canada Ltd, (collectively. the “EOTT Pdes”), on the other hand (?he 

“Eon Settlement Motion,” Docket No. 7609). 

WHERWS. except as otherwise noted, cupitalized tamr used hcrrin rhrll 

have the meanings ascz i i  to such tamr in the EOTT Saticment Motion. 

WHEREAS. on October 8,2002, the EOTT PUtier, with the exception of 

EOTT GP and EOTI’ caudp Ltd, filed voluutary petitions for relief under chapter I1 of 

the Bmkuptcy Code in the Southern Dishict of  tau^ On Oaoba 21.2oM. EOTT GF’ 

also filed a voluntary pditim for relief mdex chapter I t  in the Southern District of 

Texas. H d m f k r ,  the Partnership, Eon GP, EOTT Energy G e n d  b, LLC. 

EOTT Energy Pipeline Limited P d p .  EOrr Energy Opcntino Limited 

htnership. EolT Energy Canada Limited Pmership, EOlT Energy Liquids, LP.. and 

EOTT Energy F m  Gorp. shall k refared to collectively as the WlT Debton.“ 

The EOTT Debton’ chapter 11 casea have ken p d d y  cons0Matcd for 

admiuistdve p l p p o ~ l  and the EOTT Debtors continue to opcralc their buainaaa md 

manage their assets (u debton in posassion pmuaat to 11  U.S.C. 80 1107(a) and 1108. 

WHEREAS, 011 Novcmba22, 2002. the Bankruptcy Cow in the 

Southan Dishict of Texas presiding over thc EOTT Debtors’ chapter 11 casea approved 



the EOTT Parties' participation in the EOTT Settlement by entry of M order dud 

November Z?,ZOOZ (the "EO'IT Approval Order"). 

WHEREAS, on December 5,2002, following wnsiderotion of the EOlT 

Settlement Motion, the proc&gs before thir Court, and the evidence and argument 

presented to the Court, this Court e n t d  an order approving the EOlT Satlanent (the 

"EOTT Satlement Order," Docket No. 8213). 

WHEREAS, in pccordancc with the EOlT Approval Order and pursuant 

to the EOTT Settlemenl, ENE shall nceiVe the Letter of Credit, the Note, .nd any 

payments thcrsunda. M well as the Cash Payment. Pursupnt to the EOTT Satlancat 

Order, ENE shall hold any funds received in this regard on behalf of the Enmn Putiu 

.ad such funds shall neither be disbmed nor used (accpt with regard to the paymeat of 

the DIP Obligations. as that tcrm is defined in thh Court's Final Orda Autho~izing 

Debtor8 To Obtain Post-Petition Financing Pursuant To 11 U.S.C. 55 105. 361. 362, 

364(c)(1), 364(cxZ) md 364(d)(1), dated July 2,2002) until the earlier to OCCUI of: (a) m 

a m e n t  by .ad between the h n  Parties and the Creditors' Committee with rrrpcct 

to the release of such proceedr (or any portion Uurwf) or @) further order of thia Corn 

plarunnt to the EOTT Settlement Order, any other payments to be received by my of the 

Enron Putia pursuant to the EOIT Settlement shall not be similarly held by ENE and, 

b t d ,  shall be paid to the h n  Pprtyso specified in the EOTT Settlement and relata! 

docummtr. 
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WHEREAS, in sccocdancc with the tcrms of the EOTT Settlement and the 

ppproval of both B h p t c y  courts, the partics closed on the EOTT Settlement on or 

about Dccanber 31,2002. 

WHEREAS, the EOTT Debtors have proposed a plaa of reorganiution 

(the "Eon Plan") which, among other things. adopts and incorpomtes the EOTT 

sattcment. 

WKEREAS, the Pension Benefit Guaraaty Corporation (the "PBGC'') has 

filed 22 proof$ of claim against the EOTT Debtors for liabilitiw associated with five 

de- benefit +on plans, including the E m n  C o p  Cash Balance Plpa Hcreinafta. 

any allegations by the PBGC in those proofs of claim filed against the EOTT Debton 

with respect to their alleged claim against the EOTT Debton shall be r e f d  to 

collectively u the "PBCiC/EOTT Claim." 

WHEREAS. the PBGC has intapocod objections to the E m  Plm. 

WHEREAS, the Enrun parti= have agreed tb file thia Stipulation and 

Orda on or before Fekupy 13,2003 and to UIC their best efforts to obtain a ruling on 

this Stipulation and Order on or before Febnuuy 27,2003. 

WHEREAS, the EOTT Parlies have indicated that their current 

contemplation is to go dcctive on their p h  of cmgamt~ ' 'on on or after February 28, 

2003; provided, howeva, that the EOTT Patics ~CICNC the nght to consummate their 

plan of reorgauization prior to February 28.2003. 

NOW, THEREFORE, the Enmn Parties, the PBGC and thc E m  PprtieP, 

by their undersigned counsel. stipulate aud a p e  as follow: 
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1. ENE shall continue to hold, subject to the terms of this Stipdation 

d ordcr, the Later of Credit, the Note, any payments thereunder, a d  the Cash 

Payment (collectively, the “EOlT Settlement Fbcecds”) on behalf of tbe Enron Parties. 

2. Any claim of the PBGC against the EOTT Debton for liabilitiez (if 

any) arising horn the Enron COQ. Cash Balance Plan shall anach to the EOlT Settlement 

Rocetds with the same validity, enforceability, priority and force and effa (if any) that 

such claim (if MY) now has 89 against the EOTT Debton md such claim shall be subject 

to the rights, claims, def- and objections of the Debtors, the other Jkmn Partin. and 

the C d t t e c  with rtspea thereto; PIJESidai howeveG that th PBac’s right to as.?ul 

the PBGC/EOIT Claim (if any) against the EOIT Settlement Proceeds shall be null and 

void, without the necessity of further orda of this C O W  upon the c~mpleti~l,  of I 

“ d d  tnmination” of the Enmn Corp. Cash Balauce P h  in accordmce with the 

requirements under 29 U.S.C. 5 13410) and 29 C.F.R. Put4041. SubpartaA and B 

(Trigger Event”). As soon as practicable following ommace of the Trigger Eva& 

ENE shall now the PBGC of the occurrcncc of the Trigger Event and that it hpr 

completed the standprd tamination of the Enron Cop. Cash Bllmce Plan. The PBOC’s 

rights set forth herein rrgnrding the EOTT Settlement F’mxala shall c&Mc the sole 

basis for the PEW to seck to dorce its clpims (if any) agaiust the EOlT Debton for 

the PBGCiEOTT claims. 

3. The PBGC shall: (a) withdraw, with prejudice only as to the 

EOlT Debt- MY and all proofs of claim filed in the EOTT Debbm’ chapter 11 wa 

and the EO“ Debtors shall withdnw, with prejudice. their objection to any such pmt l  
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of clnim, (3) release the EOTT Debtors from the underfunded benefit liability and 

pnmium claims assated thaein related to an went other than a Trimer Evcnt; (c) 

withhw, with prjudice, the obj&on(a) the PBGC has filed to confirmation of the 

EOTT P h .  The foregoing shall not Pffcct the validity of the PBGC'r inktest, if my, in 

the EO" Settlment Procccdr. 

4. Prior to the Trigger Event, tbc EOTT Scttlanent Pnxccds shall 

neither be disbursed nor used (except with re@ to thc paymat of the DIP Obligations. 

;lb thnt tam is de- in this CourI's Final Order Authoridng Debton To Obtain 

Post-Pdti~n F M  Rnsuant TO 11 U.S.C. $0 105. 361. 362, 364(~)(1). 364(~)(2) 

And 364(d)( l), dated July 2,2002) absent further oder of this Court. upon notiice and a 

hearing in lccordaacc with the Second Amended Case Management order, including, 

without limitation, notice to the PBGC. 

5. Following notice of the occurmncc of the Trigger Event to the 

PBGC. the EOTT Settlement Rocecds shall neither be d i s b d  nor used (except with 

regard to the paymeat of the DE' Obligations, as that tenn is deiincd in thia coust'r Fd 

Order Autho~izhg Debton To Obtain Post-Petition Financihg Pwupnt To 11 U.S.C. 

95 105,361.362,364(~)(1). 364(c)(2) And 364(d)(1), dated July 2,2002) until the d a  

to occur oE (a)m apcment by and bctween the Emw Parties and the cnditon' 

Committee with respect to the re lwe  of such proceeds (or any portion thereof) or 

(b) further order of this court. 

6. Purnunt to the EOTT Settlement Order, m y  0th- payments to be 

received by any ofthe Ennm Partied punuurt to the EOTT Settlement (is. m y  payment8 
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under the EOTT Settlement oths than the Letter of Credit, the Note. any payments under 

the Note, and the Cash Payment) shall be paid to the Enron Party so specified in the 

EO'IT Sduncnt and related documcntr. 

7. Except os explicitly provided for hcrcin. this Stipulation and Order 

shall in no way d t u k  a waiver or .dmimon by the Dcbton, the other Eruun Pa!tics, 

the EOTT Debtors or the PBGC with respect to the PBoc's allegations d o r  the 

PBGUEOTT Claim or the nahve of the Enron Parties', or PBGC's entitlement to the 

E m  SettlcmentRoccedr. 

8. Thir Stipulation md orda shall become cfKective and binding PI 

of entry of this Stipulation and Orda on the dockct ar "so ordered" by the Court. In the 

event that thir Stipulation and order is not ppproved by the C o w  it shall be null ud 

void and have no force or effect and the putieS agree that, m such cireMutmc 

Stipulalion and Order shpll be of no evidentiary value whatsoever in any pmceedingk 

9. This Court ahall retain jurisdiction over any and all disputa arising 

under or otherwise relating to the cormuction, pesformpncc. and mhrcanent of the 

temu of the EOTT Settlement Order, tbe EOTT Settlement, and/or this Stipulation d 

order. 

10. This Stipulation and Order may be executed in counterparts or with 

detachable 8ignam pooa d &all colrstitute one atpemmt, binding upon all partics 

thereto as if dl parties si@ the same docummt. 
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D a t d  New Yo&, New Yo& 
February 2003 

BY Id Mwh . A. Sosland 
Mutia J. BienarPtodc (MB 3001) 
Brian S. Rosa (BR 0571) 
Martin A. Sosland 
Melanie Gray 
WE& GOTSHAL &MANGES LLP 
767 Fiftb Avenue 
New Yo*, New York 10153 
Telephone: (212) 310-8000 
Facsimile: (212) 3 10-8007 

Attorneys for the Enron Parties 

By. Id Trev 
Robert Ahr@ 
Trey A. Momour 
HAYNESANDBO0NE.LI.P 
901 Main Street, Suite 3100 
Dallas, Tatas 75202 
Te lqhw:  (214) 651-5000 
F~~~imile: (214) 651-5940 

AttomcysforthcEOTTPartier 
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BY Id Brenda Bachman 
James 1. Kcightlq 
General COlmKl 
Jcfhy B. Cohm (JC 6271) 
Dcputy Genenl Counsel 
John A. Menlrc 
senior counrel 
John R P a g a  
Assistaut G a d  Counsel 
Brenda A. Bachmrn (BB 4230) 
Jason E. Wolf 
Attmcys 
Pension Benefit Guaranty Corporation 
office of the G u l d  counsel 
1200 K Strra. N.W. 
Washington, D.C. 20005-4026 
Ph (202) 3264020, Extauion 3581 
Fax: (202) 326-41 12 

Att~mcp for the Pension Badi t  Guraaly 
COQOdOn 

so ORDERED THIS - DAY OF 2003. 

HONORABLE ARTHUR J. GONZALEZ 
UNlTEDSTATESBANKRlR'TCYTuMia 
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